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April 11,2007

Mr. Vemon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Railcar Lease, dated as of
August 1, 2006, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Flex Leasing II, LLC
505 Fifth Avenue
New York, NY 10017

Lessee: Montreal, Maine and Atlantic Railway, Ltd.
(as Transferee from MMA Rolling Stock
Corporation, the original Lessee)
15 Iron Road
Hermon, ME 04401
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A description of the railroad equipment covered by the enclosed document
is:

49 railcars: MMA 9225 - MMA 9249 (except 9233) and MMA 74100 -
MMA 74124.

Memorandum of Railcar Lease.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

RWA/sem
Enclosures

Robert W.AIvord
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MEMORANDUM OF RAILCAR LEASE

SURFACETRANSPORTATIONBCWRD

THIS MEMORANDUM OF RAILCAR LEASE dated as of this 1* day of
August, 2006 is made by FLEX LEASING II, LLC, a Delaware limited liability company, with
an address at 505 Fifth Avenue, New York, New York 10017 (the "Lesser"), and Montreal,
Maine and Atlantic Railway, Ltd., a Delaware corporation, with an address at 15 Iron Road,
Hermon, ME 04401 (the "Lessee" and, together with the Lessor, the "Parties").

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, Transferor and Flex Leasing Corporation entered into that certain Master
Car Lease Agreement ("Master Lease") dated as of May 28,2004, and Transferor and Lessor
entered into the following Schedules which incorporate the terms of the Master Lease: Schedule
No. 2 thereto dated May 28,2004 and Schedule No. 4thereto dated November 12,2004 (the
Schedules are collectively referred to as the "Lease") covering the equipment listed on Schedule
A hereto (the "Equipment");

WHEREAS, MMA assigned the Lease to Lessee effective as o:f
August 1,2006; and

WHEREAS, the Parties wish to show for the public record the existence of the
aforesaid Lease, and the respective interests therein of the parties and accordingly the Parties
have caused this memorandum to be executed by their respective duly authorized officers, as of
the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by each of the Parties hereto, by this instrument the Lessor
hereby,leases and confirms the lease of the Equipment to the Lessee in accordance with the
terms and conditions of the Lease, and the Lessee confirms and accepts such terms and
conditions, which are incorporated by reference as if fully set forth herein.

FLEX LEAn II, LLC f j

By: • yAJLh WI.\A. _ /^ o A ^~
Name;' c-jf.oi*->i p > ^c P i= TV/\
Tare! < L x > p

MONTREAL, MAINE AND ATLANTIGlRAIWAY, LTD.

Name:
Title:

MMA-FLEX IIvl



State of

County of <-£/

_ _ ^A

On this, the 40 day of Uffl . 2006, before me, a Notary Public in and for said
County and State, personally appeared fflfifr/ @- flfiiiefat the nJLA**C£O _
of Montreal, Maine and Atlantic Railway, Ltd.. who acknowledged himself/herself to be a duly
authorized officer of Montreal, Maine and Atlantic Railway, Ltd., and that, as such officer, being
authorized to do so, he/she executed the foregoing instrument for the purpose.; therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name:__
Notary Public

(J

CATHY Q. GAVERLT
NOTARY PUBLIC
Slid ol M»nt

iE.aiHJul8.2013

My Commission Expires:



State of New York )
)

County of New York )

On this, the /W day of^tfy^. . 2006, before me, a Notary Public in and foe said
County and State, personally appeared CZl^M^ _ , ihe J*»*»x.

_

of FLEX Leasing II, LLC, who acknowledged ramsewherself to be a duly authorized officer of
FLEX Leasing II, LLC and that, as such officer, being authorized to do so, he/she executed the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name:

My Commission Expires:
Notary Public, State of New York

No. 43-4693159
Qualified In Richmond County , A

Commission Expires March 30, 20 <£/.
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in ail respects to the original document.

Dated:
. /

H / *7
Robert W. Alvord


